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Beryn

Mertoro HapuanpHOI auciuiuiiau «Legal status of companies in the European Union» € HaOyTTs

3n100yBa4aMy 3HaHb MPO OCOOTUBOCTI CTBOPEHHS OKPEMHX BH[IIB KOPIOpAILliif, 0COOIMBOCTI MPaBOBOTO

peXuMy MaiiHa, YINpaBiiHHS iSUIBHICTIO, TPABOBOTO CTaTyCy YYacHUKIB a00 WiIEHiB, 0COOIMBOCTI

MPUMMHECHHS [UISIXOM JTKBiJaIlii 4¥ MPaBOHACTYMHHITBA. JlaHa TUCIUILIIHA TMOKIUKAaHA: PO3KPUTH

0COONMBOCTI BHHUKHEHHS, ()OPMYBaHHsS Ta PO3BUTKY Koprnopauiid B €Bpormeiicbkomy Coro3i, 3po0uTH

HAarojoc Ha OKPEMHX HEJOJIKax IPaBOBOTO PETYIIOBAaHHS [iSUTBHOCTI OKpPEMHX BHIIB KOPIOpALiH,

PO3KPUTH MpOoOJIeMHU aJanTallii BITYU3HIHOTO 3aKOHOAABCTBA O OCHOBHUX IPUHIIMIIIB [TpaBa KOpropauii
E€pornericekoro Corozy. [Ipenmerom HaBuansHOi auctuiutiag «Legal status of companies in the European

Union» € cucrema lupektuB Tta PermamentiB Pamu €Bpomneiicbkoro Coro3y, 10 peryirolTh MOPSI0K

CTBOPCHHA, ,Z[iSIJ'IBHOCTi Ta NPUITHHCHHA KOMIIaH1#1 Y MEKax ObOro CBITOBOIO CHiBTOBapI/ICTBa.

3aBaaHHA TUCHUILIIHN:

¢dopmyBaHHs B 37400yBaviB po3yMiHHs iCHYI0Uoi y mpaB €Bponeiicbkoro Coro3y cucTteMu
KOpIOpaiii;

030pO€HHS X 3HAHHSAMH OCHOBHHMX KOHLENIH pO3yMiHHS CYTHOCTI KOpIopamiii y
€BPONENHCHKOMY IPOCTOP1, 0COOIMBOCTEN X OKPEMHUX PI3HOBUIIB;

dbopmyBanHs y 3100yBadiB HaBHKIB IIOJ0 MPAKTUYHOTO 3aCTOCYBaHHS HOPM
€BPOINENCHKOI0 3aKOHO/IABCTBA, SIKI PEryJrOITh MPABOBUM CTAaTyC OKPEMMX KOpIoparlii
€C.



IIporpama HaBuaabHoi (ucuuILting «Legal status of companies in the European Union»

3micToBuii Mmoay.as 1.
Topic Nel. Introduction to Company Law

The structure of European Law. The European Private Company. The framework of company law.
European Economic Interest Grouping.

Topic Ne2. Types of companies in the European Union

A company and partnership. Chartered company. Statutory company. Registered company. Limited
and unlimited company. Public and private company. Community interest company. Company
formation-companies limited by shares. Company formation — companies limited by guarantee. Groups of
companies.

Topic Ne3. Corporate personality

A separate legal entity. Disregarding the separate entity. The corporate group — separate entities or
single unit. Corporate acts and liabilities.

Topic Ne4. Founders, promoters and pre-incorporation contracts.

Founders of the company. Founder’s duties. Promoters. Promoter’s duties. Remedies for breach of
promoter’s duties. Payment for the promoter’s services. Pre-incorporation contracts.

Topic NeS. The constitution of the company.

Defining the constitution. Content of the articles. Amending the articles. Interpreting the articles.
Enforcing the articles. Supplementing the constitution-shareholders'agreements.

Topic Ne6. Corporate Governance.

Defining and principles of the corporate governance.The general meeting of the company: powers
and procedure for forming. Corporate Governance requirements-the board of directors. Board
committees. The procedure for forming of the committees. Directors' duties owed to the company: a)
duty to act within constitution and power; b) duty to promote the success of the company; ¢) duty of care,
skill and independent judgement; d) duty to avoid a conflict of interest; e) directors' liabilities for breach
of duty.

3micToBHit MOOY.Ib 2.

Topic Ne 7. Membership and the incidents of membership



Becoming a member. Classes of shares. Class rights. The register of members. Property and
non-property corporate rights. The payment of dividends. Share transfer and transmission. Voting
entitlement. Informed shareholders and stakeholders.

Topic Ne 8. Legal mode of the property of companies

Share capital requirements. Issuing shares at par, premium or a discount. Alteration of share
capital. Allotment of shares. Payment for shares. Capital raising. An overview of the doctrine of capital
maintenance. Purchase and redemption of a company's own shares. Reduction of capital. Loan
capital—secured creditors and company charges.

Topic Ne 9. Liquidation and dissolution-winding up the insolvent company

Voluntary winding up. Compulsory winding up. Consequences of winding-up order. The role and
powers of a liquidator. The anti-deprivation rule, proof of debts and set-off. The order of distribution.
Dissolution of the company.

®opMHU CaMOCTIiHOI pOOOTH MariCTPaHTIB:

1.Onpayrosanns memamuKu, 6UHECEHOI HA CAMOCMIlIHE BUBUEHHS 8 MeXHCAX NPOSPAMU OUCYUNIITHU.
HeoOxianicTe BKa3aHoi (pOpMH CaMOCTIHOI poOOTH 3yMOBJIEHA THM, IO KUTBKICTh BUAUICHHUX 3TiIHO 3
HaBYAIBHUX TUIAHOM ayJAMTOPHHX TOIWH HE JIO3BOJSE B TIOBHIH Mipi BHUKJIACTH YCIO TEMATHKY, sKa
BXOJIUTh y NPOrpamMy AUCLUILIIHY.

2.1liocomosexa ma Hanucanus pegepamis. Mae 3a MeTy BinoOpasuTH 3HaHHS 3100yBadyeM
KaTeropiajJbHOro amapary npasa kommnaHiii €C, 0CHOBHUX MIJXOAIB 10 HOro po3yMmiHHs. BukopucraHHs
naHol ¢popMH caMOCTiiHOT poboTu 3a0e3nedye GpopMyBaHHs y 37100yBadiB CaMOCTIHHOCTI MHUCICHHS Ta
JOTIYHOCTI 3aCTOCYBaHHS HasBHOrO (QakTuyHoro warepiamxy. Ilig dYac OLIHKM pe3ylIbTaTUBHOCTI
HanmucaHHS pedepaTy CiiJ BpaxoBYyBaTH HASBHICTH OCOOMCTOT MO3MIIIT MIOA0 PO3YMiHHS BUHECEHOI IS
OTIPAIIOBAHHS TEMaTHKH. 3araibHuil 00car pedepary noBuHeH craHoButu 10-15 cropinok. Pedeparn
MMOBUHEH MAaTH YITKY Ta JIOTTYHO NOOYA0BaHY CTPYKTYDY.

3.1liocomoeka inougioyanvuux saedans. BkazaHa ¢opma caMoCTiiiHOI poOoTH 3100yBayiB, Mepi
3a BCE, BUMAarae OKpECJEHHs METH Ta 3aBJaHb JOIOBIJi, BU3HAYECHHS KOJIa 3aBAaHb, SIKI MAlOTh HEIO
OXOILTIOBaTHCA. B pesynbrari Takoi missIbHOCTI 3700yBaui HaOyBalOTh HABUKIB JTO0OOPY JOMOMIXHOT
iHdopMarlii, aHamily HayKOBUX MyOIikaiiid, Ta (OpMyBaHHS BIIACHOI TO3MINI IIOAO BIOCKOHAICHHS
OKpeMHUX HOpPM 3aKOHOJaBCTBA.

Memoouuni  6xazieku 011 Ni020mMoOKU  iHOUGIdyanrbHux 3aédans: IHOUBIAyanbHAa poboTa
BUKOHYETHCS YKPaiHCHKOIO MOBOIO Yy BHIVISIAI JPYKOBAaHOTO a00 EJIEKTPOHHOTO JIOKyMEHTy (Ha
€JIEKTPOHHY a/Ipecy BHKJIaJauda). 3arajbHUi 00CAT HE MOBHMHEH OyTH MEHIIMM 3a 5 CTOpiHOK (opmary
A4. PoOoTa BUKOHY€TBCS Y CTPOKH, 1110 BU3HAYAIOTHCS BUKJIAa/laueM, ajie He Mi3HILIe CTPOKIB 3apaxyBaHHS
BIIMOBITHMX 3MICTOBHX MOJYJIIB HaBYAJIbHOI TUCHUILIIHU. Temu (3aBIaHHs) 1HAWBIAYaJIbHUX POOIT HE
MOXYTh TOBTOPIOBATHCS y MeXaX OAHOTO HABYAJIbHOIO KypcCy: /Ba 4yM Oiblle 3700yBadiB HE MOXYTb
BUKOHYBAaTH OJIHE I T€ caMe 1HIUBiAyaJIbHE 3aBJIaHHS.

CrpykTypa iHAMBIIyadbHOI poOOTH:



TuTynbHHI apKyII: 3a3HAYAETHCS BHJI, TEMA 1HIUBIIyaIbHOI pOOOTH, BITOMOCTI PO 3700yBayva.

BeTym: 3a3HauvaeThcs akTyallbHICTH POOOTH, MeTa pOoOOTH Ta 3aBIaHHS, BUKOPHCTaHI METOIN
poboTH (mOCHiIKEHHS JIiTeparypH, IHTepHET, KOMII'FOTEpPHOiI mMpaBoBOi 0a3W, BJIacHI BHCHOBKH,
CIIOCTEpEKEHHS, POoOOTa 31 3pa3KaMH JOKYMEHTIB TOIIO);

OcHOBHA YacTHHA: BUKOHYETHCS 3aBJaHHS 1HIUBIAyadbHOI POOOTH (3 HEOOXiTHUM 3aKOHOJABUUM
OOIpyHTYBaHHSIM, MOCHJIAHHAMU Ha BIANOBIAHI CTaTTi, MyHKTH BIANOBIJHUX HOPMAaTHBHUX aKTiB).
OcHOBHA YaCTHHA MOXKE MiIJIATaTH CTPYKTYPYBaHHIO, 00OB’SI3KOBO MMOBHHHA MICTUTH €JIEMEHTH aHAJi3y
HAyKOBO{ JIiTepaTypH, MepioTuKu, YNHHOTO 3aKOHO/IABCTBA, CYIOBOI IPAKTUKH TOIIIO.

BucHoBKM: HABOASATHCS OCHOBHI PE3YJbTaTH MPOBEACHOTO aHAII3Y);

Crucok BHKOPHCTAHUX JDKEpeN: IMEepeNiK BUKOPHUCTAHOTO HOPMATHUBHOTO Marepiaiy, HayKOBOi
JTEpaTypH, CTOPIHOK [HTEpHET, MaTepialliB MPAKTHKHU Ta 1HIITUX JHKEPEIL.

[Ipu mocwitaHHI Ha TIPABOBI JKEPEsia HAJICKHUTh IMTOBHICTIO HABOJUTH 1X PEKBI3UTH BIIAMOBIIHO 110
BUMOT 1110710 opopmieHHs 610miorpadii.

Ha miacraBi mpoBeieHOro JOCITIKEHHS HAyKOBOI JIITEpaTypu 1 HOpMaTUBHO-IPaBOBOi 0asw,
3100yBayeBi HAJICKUThH 3aMIPONOHYBATH BilacHe OaueHHs po3B’si3aHHs mpoliemu. He OynyTh 3apaxoBaHi
Ti poOOTH, SIKIi HE MArOTh NMOCWIAHb Ha BIANOBIIHWN HOPMATUBHUI Marepiall: KOXXHE TBEpIKCHHS Yy
po60Ti Mae OyTH IOPUAMYHO IMAKPITUICHMM MOCWJIAHHSAM Ha BIAMOBITHE JHKEPEIIO MpaBa. 3aCTOCYBaHHS
MaTepiajiB MPaKTUKU, CTATUCTUYHUX JaHUX, UTOCTpalii, rpadikis, cxeM, Tabnuib Touio Oy/ae BIJIUBATH
Ha T1BUIIEHHS OI[IHKK pOOOTH, ajie He € 000B’A3KOBUM JJIS 1HIUBI1AyaJIbHUX POOIT.

InauBinyansHa pobota — e Mae OyTH camocCTiliHa TBopya poOoTa 37100yBada: Iie MalOTh OyTH
fioro BIacHWM aHalli3 3aKOHONABCTBA, i7ei, AyYMKH, BUCHOBKHM TOILO. 3100yBay MOBHHEH MAaKCHMAJIbHO
nposiBUTH cebe y Takiih poOoTi. IlepenncyBanHs AyMOK 1HIIUX aBTOPiB, KOMIUIALII 4yKUX TBOPIB, a00
MIPOCTO KOMiIOBAaHHS TEKCTiB HOPMAaTUBHUX aKTiB MPU3BOIATH JI0 HE 3apaxyBaHHs 1HAWBITyalIbHOT pOOOTH.
3apaxoBYIOTHCS TUIBKH POOOTH, SIKi MICTSTh OPHUTiHANbBHI 1/1€1, TYMKH, BUCHOBKH CaMOTO CTY/AEHTA, 1 IPpH
IOMY — PO3B’SI3YIOTh IIEBHY HAyKOBY MPOOIEMY.

Kosxen 3mo0yBau obupae oHe 1HIUBIIya bHE 3aBIaHHs 13 CIHCKY, 3alPOIMTOHOBAHOTO BUKJIAAaYEM.
3aBIaHHS MOXE TMOJSraTd y: CKJIaJaHHI TPOEKTy SKOroCh IOPUAWYHOTO JOKYMEHTY, aHaji3i
MOHOTpadiyHUX JKEped Y cTaTedl y MepioauYHUX BUAAHHSX, MOPIBHSUIBHO-IIPABOBOMY aHaJi3y HOPMU
YUHHOTO 3aKOHOJABCTBA IIOJI0 PETYIIOBAHHA TMEBHOTO MPABOBOTO SBUIIA, BHUPINICHHI MPAKTUYHHUX
CUTYaTUBHHMX 3aBJaHb TollO. IHII ¢opMM IHAMBIIYaJbHMX 3aBAaHb MOXYTb OyTH 3alpONOHOBAaHI
BHKJIaJJaueM.

MakcumanbHa OIlIHKA 3a KOXHE IHIWBIAyallbHE MpAKTUYHE 3aBIaHHA — S5 OamiB. Y pasi
JOTMYIIEHHS CTYACHTOM ITOMMJIOK, HEHAJIEKHOTO ONpAIfOBaHHS 3aKOHOJABCTBA TOIIO, poOoTa MOXke OyTH
a0o0 He 3apaxoBaHa, a00 37100yTH MEHIITY KiJIbKICTh OaliB.
4.Poboma 6 ingopmayitinux mepedicax. JlaHuil BUA CaMOCTIMHOI pOOOTH A03BOJIAE 3700yBavam
MO€THYBATH 3HAHHA 3 1HBECTULIIWHOTO MpaBa 3 MOJITHYHOI, EKOHOMIYHOIO Ta IPABOBOIO CUTYALISIMH Y
JeprKaBi, 0 J03BOJsiE (POPMYBaTH HABHKH JIOTIYHOTO MHUCJICHHS, CHUHTE3y Ta aHaji3y CTaHy YUHHOTO
3aKOHOJIAaBCTBA Ta TEHACHLIN HOro MOJaIbIIOr0 PO3BHUTKY.

5. Onpayrosanns 0odamkoeoi nayxoeoi nimepamypu. llepenOadaeThcsi TepIn 3a BCE OMPAIIOBAHHS
PEKOMEHJOBaHUX BHKJIaJaueM MOHOTpadiii Ta HAyKOBHX JOCTIKEHh B cdepi NpaBOBOTO CTaTyCy
kopriopariii y npasi €C. J{st 3mo0yBauiB MaricTpaTypu akieHTH y (hopMax HayKOBOi poOOTH 3MIIIYIOTHCS
y cdepy HAyKOBHX MJOCITIDKCHb, IO MPOSBISETHCS B TEpHIy Yepry B OMNpaIOBaHHI HAyKOBUX



MoHorpadiii, aBropedepariB TUCEPTAIIHHUX JOCHIKEHb, HANWCAaHHI TE€3 JOMOBIACH I y4acTi y
MixkHaponHux Ta BeceykpaiHChKUX HayKOBO-TIPAKTHYHUX KOH(GEPEHITISX TOIIO.

6. Ilposedenus Haykosux O0o0cniodceHb. 3a pe3yibTaTaMH IMPOBEACHUX HAYKOBHX IOIIYKIB 3100yBadi
O0epyTh y4acTb Yy MDKHAPOAHUX, BCEYKPAaiHCHKHX Ta PEriOHATBHHUX HAYKOBO-NMPAKTHYHUX KOH(pEpEeHIIisX
Ta CEMIHapax, a TAKOXX Y MPOBEJIEHHI BCEYKPaiHChKUX KOHKYPCIB HAyKOBUX POOIT.

7. Bupiwenns cmyoenmamu cumyamuenux 3aédans. Jlana Qopma camocTiiHOT poOOTH 103BOJISIE
3n00yBayaM OBOJIOAITH HABMKAMHU 3aCTOCYBAaHHS HOPM 3aKOHOJABCTBA HA MPAKTHIIL i/l 4aC BUHUKHEHHS
MPOOJIEMHUX CUTYAIIIM.

8.0npayrosanns cmyoenmamu asmopegepamie AUCEPTAMINHUX AOCIIHKEHbh HAa 3700yTTS HAYKOBOTO
CTYTICHS KaHauAaTa (JOKTOpa) IOPUANYHUX HAYK 4d JOKTopa (imocodii.

Temu, nepeadaveHi AJs1 NOrIMOJIEHOT0 BUBYCHHS TUCHMILIIHA

Topic 1. Insider dealing and marketabuse.
Insiders. Inside information. Market manipulation as market abuse. Exceptions. Sanctions.

Topic 2. Minority protection.
Exceptions to the rule. The statutory remedy. The section in operation. Remedies. Just and equitable
winding up.

Topic 3. Accounts and returns.
Accounts and reports. Annual accounts. Director’s report. Publication of accounts and reports. Failure to
file accounts and reports.

Topic 4. Auditors and annual return.
Audit. Annual return.

Topic 5. Secretary.
Duties of the secretary. Responsibilities of the secretary. Qualifications.

Topic 6. Investigation.

Production of documents. Investigation of affairs of a company. Investigation of ownership or control.
Investigation into insider dealing. Consequences of inspections. Expenses of investigation.

Temu, nepexdayeHi 11 CAaMOCTIHHOT0 BUBYEHHS 3100yBaYaMu 32049HO0I popmMu
HABYAHHA

Topic. Types of companies in the European Union



The purpose of EU rules in this area is to enable businesses to be set up anywhere in the EU, provide
protection for shareholders and other parties with a particular interest in companies, make business more
efficient and competitive, encourage businesses based in different EU countries to cooperate with each
other.

EU rules on accounting and reporting complement this legal framework. On 3 December 2015, the
Commission adopted a proposal to codify and merge a number of existing company law Directives. The
aim of this proposal is to make EU company law more reader-friendly and to reduce the risk of future
inconsistencies. It does not involve any change to the substance of these Directives. The proposal follows
the announcement made in the 2012 Action Plan on company law and corporate governance. It will be
examined in the Council and the European Parliament according to an accelerated procedure for
codification proposals.

Questions for discussion:

1.A company and partnership.

2.Registered company.

3.Limited and unlimited company.

4.Public and private company.

5.Company formation-companies limited by shares.
6.Company formation — companies limited by guarantee.
7.Groups of companies.

8.Supranational legal entity.

IuTanHs 115 00rOBOPEHHS
1.ToBapucTBa (kopriopariii) Ta MpoCTi TOBAPUCTBA.
2.3apeecTpoBaHi TOBapuCTBa (KOpIopaiiii).

3.ToBapuctBa (KOpIopallii) 3 OOMEKEHOI Ta HEOOMEXECHOI BiJIMOBIAANBHICTIO YYacCHUKIB 3a
3000B’A3aHHSIMH TOBapUCTBA.

4.IlpuBatHi Ta my0OiuHi TOBapUCTBa (KOpropariii).

5.KoHcTpyKilisi TOBapHUCTB 3 BIANOBITANBHICTIO YYACHUKIB B MEXaX HAJIEKHUX iM 4aCTOK (aKIlii).
6.KoHCTpyKITis TOBApPHCTB 3 BiIMOBIIAIbHICTIO YYACHUKB B TAPAHTOBAHUX HUMHU MEXKaX.
7.00’eqHaHHS TOBApUCTB (KOPIIOpAIliii).

8.HagnamionanpHi ToBaprcTBa (KOpHOparii).


http://ec.europa.eu/finance/company-reporting/index_en.htm
http://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1449665429348&uri=CELEX:52015PC0616
http://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1453891145338&uri=CELEX:52012DC0740
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Key notions: EU Company Law, European Company, European economic interest grouping, Societas
cooperativa,  Societas privata,  limited liability company, joint stock company, full partnership,
commandite partnership.

KiarwouoBi TepMiHM Ta MOHATTA: KopropatuBHe mnpaBo €C, eBporeiichbka KOMIIaHisl, €BpOIEHCHKE
yrpyIyBaHHS €KOHOMIYHHMX 1HTEpeciB, €BpONENHChKUI KoolepaTHB, €Bpornelchka MpuUBaTHA KOMIIaHis,
TOBAPUCTBO 3 OOMEXKEHOIO BIAMOBINATBHICTIO, AaKI[IOHEPHE TOBAPHCTBO, IIOBHE TOBAapPHUCTRBO,
KOMaH/TyBaHHS TOBAPUCTBO.

Literature:

S. Grundmann, European Company Law (Intersentia 2006)
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Review (EBOR) 2002, p. 733-764.
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Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European company
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Krzysztof Oplustil; Christoph Teichmann (2004). The European Company - All Over Europe: A
State-By-State  Account of the Introduction of the FEuropean Company. Walter de
Gruyter. ISBN 978-3-89949-096-1.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. Founders, promoters and pre-incorporation contracts.

A promoter is person who brings the company into existence and holds a fiduciary relationship towards
the corporation. Almost in all cases it is the promoter who enters into a contract on behalf of a company
before its incorporation, and in plethora of cases court found it very difficult with those people who
appear on the legal horizon in the process of creating a corporation called as promoter. An important
problem arising as a result of this situation is that of the legal consequences which should result when a
promoter deals with a third party on behalf of a future corporation. Promoter is a person who brings the
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http://ssrn.com/abstract=2404620
http://ssrn.com/abstract=2404620
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001R2157:EN:NOT
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001L0086:EN:NOT
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001L0086:EN:NOT
http://books.google.com/?id=Z3Yv01fWgBoC
http://books.google.com/?id=Z3Yv01fWgBoC
https://en.wikipedia.org/wiki/International_Standard_Book_Number
https://en.wikipedia.org/wiki/Special:BookSources/978-3-89949-096-1
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company into existence but there are number of legal consequences in relation to promoter and
pre-incorporation contract. It is very clear from the point of promoter that he is not the agent of the
company nor he is doing any authorized work but he is entering into a contract with a third party on
behalf of non existing principle. The position of a promoter is very ambiguous and in most of the time it
is found thatthe corporation refuses to adopt the pre-incorporation contract.

Questions for discussion:

1.Founders of the company. Founder’s duties.
2.Promoters. Promoter’s duties. Remedies for breach of promoter’s duties.
3.Payment for the promoter’s services.

4.Pre-incorporation contracts.

IuranHs 119 00rOBOPEHHA:

1.3acHoBHUKH KoMITaHii. O00B’I3KM 3aCHOBHHUKIB KOMIIaHii.

2.Ilpomoytepu. OO6oBs3KM IpoMoyTepiB. [IpaBoBi HACTIAKK TOPYIIEHHS 000B’I3KIB IPOMOYTEPAMH.
3.0miara mociayr mpoMoyTepa.

4.]loroBopH, yKJIaJeHi 10 CTBOPEHHS KOMITaHii.

Key notions: legal entity, founder, promoter, shareholder.

Karouosi TepMiHI/I Ta MOHATTHA: IOpUIUYHA 00063, IMPOMOYTEP, 3aCHOBHUK, YHACHUK.

Literature:

Harri Ryynénen, Risto T. Salminen, (2014) "Promoters in a matrix organization's social network during
industrial project sales", International Journal of Managing Projects in Business, Vol. 7 Issue: 4,
pp.701-719, https://doi.org/10.1108/[JMPB-11-2013-0066

Griffiths, A, 'Agents Without Principals: Pre-incorporation Contracts and Section 36C of the Companies
Act 1985', (1993) 13 LS 241.

Gross, JH, 'Who is a company promoter?' (1970) 86 LQR 493.

Gross JH, 'Pre-Incorporation Contracts' (1971) 87 LQR 367.

McCrea, B, 'Disclosure of Promoters' Secret Profits' (1969) Umv of BCLR 183. McMullen, J, A case note
on Phonogram vLane' [1982] CLJ 47.
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Prentice DD, 'Section 9 of the European Communities Act (1973) 89 LUK blé. Roberts, A, "Three Ring
Circus' (on S36CID CASS5) (2003) 147 SJ 458.

Savirimiithu, J, 'Pre-Incorporation Contracts and the Problem of Corporate

Fundamentalism - Are Promoters Proverbially Profuse? (2003) Co Law 196. Xuereb PG 'Secret Profit -
Re Cape Breton Revisited' (1987) 5 CLD 9.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. The constitution of the company.

A company’s constitution has effect as a contract between the company and each member, a member and
each other member and the company and each director and company secretary, under which each person
agrees to observe the provisions of the constitution so far as they apply to that person. This only creates
enforceable rights and obligations in relation to shareholders in their capacity as shareholders of the
company, not in their personal capacity. It also does not create enforceable rights and obligations between
the shareholders of a company and the company’s directors and/or company secretary.

Consequently, a shareholder may be precluded from enforcing any provisions in a constitution that confer
personal rights, which may include the right to be employed by the company, non-compete provisions and
provisions designed to protect the interests of minority shareholders.

Questions for discussion:

1.Defining the constitution. Content of the articles.
2.Amending the articles.Interpreting the articles.

3.The name of the company. Business name. Change of name.

4.Supplementing the constitution-shareholders'agreements.

IuTanus 11 00roBOpeHHs :

1.IIoHATTS yCTaHOBYMX JOKYMEHTIB. 3MICT IOJIOKEHb YCTAHOBYMX JOKYMEHTIB.
2.3MiHa MOJIOKEHBb YCTAaHOBYMX JOKYMEHTIB. TlTyMadeHHs OJIOKEHb YCTAHOBUUX JOKYMEHTIB.
3.HaiimenyBanns komnanii. Komepiiiine HaiiMmeHyBaHHs KoMIaHii. 3MiHa HaMEHYBaHHs KOMITaHi1.

4.]JIoTIOBHEHHS JI0 YCTAHOBYUX JIOKYMEHTIB — KOPIIOPATHBHI JOTOBOPH YYAaCHHUKIB.
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Key notions: company’s constitution, shareholders'agreement, business name of a company.

Kiro4uoBi TepMiHM Ta MOHATTS: YCTAaHOBYMM TOKYMEHT KOMIIaHii, JOTOBIp YYaCHHUKIB (KOPIIOPAaTUBHUI
JIOTOBIp), KOMEpIliiHE HAMEHYBaHHS KOMIaHi1.

Literature:

Farrar, JH, 'Inquorate Boards, Organs and Section 35A of the Companies Act 1985' [2003] CLJ 65.
Ferran, E, 'The reform of the law on corporate capacity and directors and officers authority' (1992) 13 Co
Law 126 and 177.

Frommel, SN, Reform of the ultra vires rule: a personal view (1987) 8 Co Law 11.

Hanningan, BM, The reform of the ultra vires rule’ [1987] JBL 173.

Heatherington, P, and Knapp, J, s 35A CA 85 (2003) 153 MLJ 660.

Howell, C, 'Companies Act 1985's 35A and s 322A (2003) 26 Co Law 266.

Pettet, BG, 'Unlimited objects clauses?' (1981) 97 LQR 15.

Poole, J, 'Abolition of the ultra vires doctrine and agency problems' (1991) 12 Co Law 63.

Rajak, H, 'Judicial control: corporations and the decline of u/tra vires' (1995)

CLR 9.

Schipani, C, and Talbot, L, 'A contextual analysis of the demise of the doctrine of Ultra Vires in
EnglishCompany Law' (2009) 30 Co Law 323.

Twigg-Flesner, C, 'Sections 35A and 322A revisited: Who is a "person dealing with a company"?' (2005)
26 Co Law 195.

Wedderburn, KW, 'Unreformed Company Law' (1969) 32 MLR 563.

Wedderburn, KW, 'Ultra vires in modern company law' (1983) 46 MLR 204.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. Membership and the incidents of membership

The concept of a company as anassociation of persons is a constant theme in company law. Because
fundamental rights andduties arise on becoming a member of the company, it is important to determine
whether a personhas become a member.A person may become a member of the company in any following
ways: a) by subscribing to the memorandum of association; b) by application and allotment; ¢) by transfer
of shares; d) by transmission of shares; e) by holding out as a member.
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The most important rights that all common shareholders possess include the rightto share in the
company's profitability, income and assets, a degree of control and influence over company management
selection, preemptive rights to newly issued shares, and general meeting voting rights.

Questions for discussion:

1.Becoming a member.

2.Classes of shares. Class rights. The register of members.

3.The property corporate rights: a) the payment of dividends; b) share transfer and transmission.
4.The non-property corporate rights: a) voting entitlement; b) informed shareholders and stakeholders.

5.Minority protection.

IMuranHs 119 00rOBOPEeHHA:

1.ITopsnok HaOyTTs yyacTi B KOMMIaHii.
2.Buaym 9acTok y KOMITaHisIX (aKiisi, 9acTka, maif). [IpaBa Ha yactky. Peectp yuacHuUKiB.
3.MaiiHoBI npaBa Ha YacCTKy: a) BUIUIATa AUBIACH/IB; 0) MOPSIOK IEPEXOLy NPaB Ha YACTKY.

4.HemaifHOBI mpaBa Ha 4acTKy: a) MPaBo rojocy; 0) mopsaKo iHPOpMyBaHHS yYACHUKIB Ta 3aI[iKaBICHUX
0Ci0 PO JisSUTBbHICTH KOMITAHI{.

5.0xopoHa Ta 3axHCT NpaB MiHOPHUTAPIIB.

Key notions: membership, share, property corporate rights, non-property corporate rights, voting
entitlement.

KirwouoBi TepMiHM Ta NOHATTHA: y4YacTh, YacTKa, MAaWHOBI KOPIIOpPaTWBHI TIpaBa, HEMaWHOBI
KOPIIOpaTHBHI ITpaBa, MPaBo roJIoCy.

Literature:

Kershaw, D, Involuntary creditors and the case for accounting-based distribution regulation' (2009) JBL
UO0.

Alcock, A, 'Insider dealing - how did we get here?' (1994) 15 Co Law 67.

Jain, N, 'Significance of mens rea in insider trading' (2004) 25 Co Law 132.

McVea, H, "What's wrong with insider dealing?' (1995) 15 LS 390.

Aherne, D, and Macher, K, 'The continuing evolution of proxy representation' [2011] JBL 125.



15

Baker, C, 'Amending special resolutions' [1991) 12 Co Law 64.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. Legal mode of the property of companies

Share capital consists of all funds raised by a company in exchange for shares of either common or
preferred shares of stock. The amount of share capital or equityfinancing a company has can change over
time.

The concept of share capital has fundamentally different interpretations between civil law jurisdictions
such as Switzerland, Denmark, Russia or Latvia and common law jurisdictions such as the United
Kingdom, United States of America as well as most offshore jurisdictions.

In civil law jurisdictions, the term “share capital” refers to the amount of funds set aside by the founders
of the company to start its operations. Frequently, this amount must be credited to the company’s account
at the time of its incorporation or within a specified period after incorporation of the company. This
means that the “concept of the fixed capital” is observed.

Questions for discussion:

1.Company’s property.

2.Share capital requirements. Issuing shares at par, premium or a discount.
3.Alteration of share capital.

4.Allotment of shares. Payment for shares. Capital raising.

5.An overview of the doctrine of capital maintenance.

6.Redemption of a company's own shares. Reduction of capital.

7.Loan capital - secured creditors and company charges.

IuTanHs 11 0OTOBOPEHHSI:
1.BiacHicTh KOMITaHil.

2.Bumoru 10 cTaTyTHOTO (JOJIHOBOTO) KaIliTamy.
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3.3MiHa pO3MIpy CTaTyTHOTO (J0JIBOBOTO) KaIliTAITY.
4.Ilinnucka Ha yacTk (akmii). Omiara 4acTok (aKiii).
5.IlianTpuMaHHs po3Mipy CTaTyTHOTO (JI0JIbOBOTO) KariTay.
6.IIpunbOanHs Ta BUKYI BIACHUX YaCTOK (AKI[iil) KOMITaHii.

7.3anmydeHunii KammiTana KoMIaHii: 3a0e3Me4eHHs IHTEPECiB KPEIUTOPIB Ta BUTPATH KOMIIaHii.

Key notions: share capital, shares, company, creditors.

Karouosi TepMiHI/I Ta NOHATTA: J0JIbOBUI KaHiTaHy, YaCTKH, KOMHaHi}I, KpCauTOpH.

Literature:

Drury, R, 'The Delaware Syndrome: European Fears and Reactions' [2005] JBL 709.

Leyte, P, 'The Regime of Capital Maintenance Pertaining to Public Companies, Its Reform and
Alternatives' (2004) 25 Business LR 84.

Morse, G, 'The introduction of Treasury shares into English law and practice' [2004] JBL 303.

Pettet, BG, 'Developments in the law of financial assistance for the purchase of shares' (1988) 3JIBL 96.
Pettet, BG, 'Financial assistance for the acquisition of shares: further developments' (1995) 10 JIBL388.
Sterling, MJ, 'Financial assistance by a company for the purchase of its shares' (1987) 8 Co Law 99.
Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. Liquidation and dissolution-winding up the insolvent company

Dissolving is the process of removing or “striking off” a company from the register at Companies House.
In situations where a company has become surplus to requirements (i.e. it has fulfilled the purpose it
initially set out to achieve) and is no longer trading, the most cost-effective and simple way forward for a
director may be to apply to the Registrar to be struck off and dissolved.
Liquidation is when a company’s assets are extracted and used to pay off any remaining debts before that
company is dissolved.
When it comes to liquidation, there are three main types:
e Compulsory liquidation: where creditors force you into going into liquidation as a way of
recovering the debt owed.
e (reditors’ voluntary liquidation (CVL): generally appropriate in situations where you and your
shareholders conclude that the company is unable to pay its debts. The process is managed by a
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liquidator and requires the input of your creditors. Your company’s assets are sold and any surplus
is distributed to its members.

e Members’ voluntary liquidation (MVL): this is an option where the company is capable of paying
its debts, but there is nevertheless a desire on the part of (at least) three quarters of the company’s
members to wind up the company. Once again a liquidator is appointed, assets are realised (that is,
to convert the assets into cash) and any resulting balance is distributed amongst shareholders.

Questions for discussion:

1.Voluntary winding up.

2.Compulsory winding up.

3.Consequences of winding-up order.

4.The role and powers of a liquidator.

5.The anti-deprivation rule, proof of debts and set-off. The order of distribution.

6.Dissolution of the company.

ITuranua 1y 00roBOpeHHs:

1./loOpoBisibHA JTIKBigAIlis KOMIAHI.

2.IlpumycoBa JikBigalliss KOMIaHii.

3.Hacmiiku npuidHATTS PillIeHHS PO JIIKBIIAIIIO.

4.Craryc i MOBHOBa)KEHHS JIIKBIaTOPA.

5.I1opsimok CKiIafeHHs JTKBiAaliiHOTO OaTaHCy 1 HOPSIOK PO3NOALTY aKTHUBIB KOMITaHii.

6.IIpunHEeHHS KOMIIaHii.

Key notions: voluntary winding up, compulsory winding up, liquidator.

Ki1rouoBi TepMiHu Ta NOHATTA: 100pOBUIBHA JTIKBIAIlis, IPUMYCOBA JIKBialli, JIKBiAATOP.

Literature:

Doyle, LG, 'Anomalies in the wrongful trading provisions' (1992) 13 Co Law 96.

Ferran, E, 'Timing requirements of the companies and insolvency legislation' [1994] 3 CLJ 37.
Finch, V, 'Doctoring in the Shadows of Insolvency' [2005] JBL 690.

Griffiths, M, 'The Phoenix Syndrome' (2006) 156 NLJ 530.

Hooke, T, and Hicks, A, "Wrongful trading - predicting insolvency' [1993] JBL 338.
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Judge, A, 'Look Before You Leap - Negotiating the Minefield of Insolvency Purchasing' (2008) 158 NLJ
432.

Keay, A, "What Future for Liquidation in the light of the Enterprise Act Reforms?' [2005] JBL 143.
Nolan, R, 'Less equal than others - Maxwell and subordinated unsecured obligations' [1995] JBL 485.
Oditah, F, 'Wrongful trading' [1990] LM CLQ 205.

Oditah, F, 'Aspects of the treatment of claims in insolvency' (1992) 108 LQR 459.

Prentice, DD, "Preferences and defective floating charges' (1993) 109 LQR 371.

Savirimuthu, A, "Morphitis in the Court of Appeal: some reflections' [2005) 26 Co Law 245.

Townsend, J, 'Schemes of Arrangements and Asbestos Litigation in Re: Cape pic' (2007) 70 MLR 837.
Turnbull, S, and Crofts, S, 'Directors in danger' (1992) 110 Accountancy 115.

Ulph, J, and Allen, T, "Transactions at an undervalue, purchasers and the impact of the Human Rights Act
1998' [2004] JBL 1.

Wheeler, S, 'Swelling the aspects for distribution in corporate insolvency' [1993]JBL 256.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

ITuTanHsA 1J CAMOKOHTPOJIIO.

What is a promoter?

What duties are owed by promoters?

What are the remedies available to an injured party where there has been a breach of promoters’ duties?
How may promoters be reimbursed for their services to a company?

What are the essential features of a share?

Set out some different types of shares.

What is the nature of management shares?

What restrictions may apply on the transfer of shares?

What is the nature of a share warrant?

How does pre-emption apply in relation to a company’s issue of shares?

What legislation applies in relation to public issues of shares?

What organisation has oversight of the issue of shares to the public?

What are the functions performed by the organisation charged with oversight of the issue of shares to the
public?

What are the statutory objectives of the organisation charged with oversight of the issue of shares to the
public?

Set out the principles of good regulation of the organisation charged with oversight of the issue of shares
to the public.

Who is regulated by the organisation charged with the oversight of the issue of shares to the public?
Describe the approach of the regulator to oversight of financial sendees.

What are the standards of market conduct which are required by users of the UK markets?
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Describe the market operated by the London Stock Exchange.

What activities related to the public offer of shares are regulated?

How is the content and issue of prospectuses regulated?

What is the obligatory content of a prospectus?

What exemptions are there in relation to the regulation of prospectuses?

What types of matters are likely to be covered by a company’s articles when it registers its constitution?
What happens in relation to resolutions or agreements affecting a company’s constitution after
registration?

What is the legal position in relation to a company’s objects in the event that no objects are specified?
How may members request a copy of the constitution?

How may a company alter its articles of association?

What constitutes a class right?

In what ways is the contract between a member of the company and the company different from an
orthodox contract?

In what circumstances is it not permissible to provide financial assistance towards the purchase of a
company’s own shares?

How may a company issue redeemable shares?

Other than redeemable shares, in what circumstances may a company purchase its own shares?

How may a private company redeem or purchase its own shares out of capital?

Explain the concept of treasury shares.

What is the capital redemption reserve?

How may a company reduce its issued share capital?

Who is responsible for the management of the company?

Explain how directors may be appointed.

Explain the distinction between executive and non-executive directors.

What is the age restriction on directors in public companies?

How may directors be removed from office?

Explain the concept of special notice.

On what grounds may a director be disqualified from office? Give examples of decided cases illustrating
different circumstances of disqualification.

Set out the rules in relation to compensation payments for directors’ loss of office.

What are the rules in relation to loans, quasi-loans and credit transactions in favour of directors?

How long can a company go without holding an Annual General Meeting?

Set out the different ways in which company meetings may be called.

When may class meetings be necessary?

What matters have to be set out in the notice calling a company meeting?

What is the statutory provision in relation to a quorum at a company meeting?

How may a chairman of a meeting be elected?

How are polls conducted at company meetings?

Who may appoint a proxy?

How may electronic communications be used in relation to company meetings?

Set out the different types of resolutions that may be carried by a company.

What type of company must make provision for the audit of their accounts?



What is the annual return?

Ba3oBa Ta nonarkoBa Jiteparypa.
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